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CONTINUATION OF ITEM ONE FROM RECORDATION COVER SHEET

1. Name of conveying party(ies):

NATIONWIDE CREDIT, INC. (GA Corporation)
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INTELLECTUAL
SCHEDULE 5.11{a)

TRADEMARKS

PROPERTY

Mark

Country

Goods/ Serxrvices

{Serial No.)
___Reg. No.

(Filing
Date)
Reg. Date

NCI Nationwide
Credit Inc.
and Design

U.S.

Debt and account

collection services

1.932,679

B/15/95

Nationwide
Credit

Debt and account
collect ion services

1,932,669

11/7/95

High
Performance
Recovery
Services

Debt collection

SeEUVTOES

1,962,529
(in
supplemental

3/12/96

NCI and Design

Mexico

Debt account
collactn ton gervices

£96,607

Nationwide
Credit

Mexioo

Debe
colle

SerVices

£92,166

NCI

Collac Lo b consumer

and commercial debts,
reats; cdebt collecrion
ageanc i debt
colleorion agency

ana debrt
agercy

SL,111, 734

| NCI Recoveries

Coll cor of consumer
and ¢ommercial debts,
rents; Jdebt collection

agensies, dabr
Lleor Lon agency
3o and debts

agency

2,111, 74¢C

Nationwide
Credit

Germany

Insuran:
affair
affa:ry
affa:r

AT

e; financial
G monetary
estate
b and
collection

se v

(398 ,115,922)

{(3/15/45)
(Abandoned
8/96 due to
lack of
contemplated
use)
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(Filing
{&erial No.) Date)
Mark Country Goods/ Services Reg. No. Reg. Date
NCI and Design Germany Insurance; financial 29,511,593
affairs,; monetary 2 s /96
affarrs, real estatre
affairre; «debt and
acoount T llection
[y
Natech U.S ivableg management (75,343,471) (9/19/97)
Solutions RGPS {Intent
to Use) J
TRADE NAMES
1. Tradenames used by Nationwide:
Credit Claims & Collections
Financial Health Serviceg
FHS
Nationwide Credit
Nationwide
Nationwide Credit of S=20rgla
NWA
ACE
NCT
NCI Recoveries Ltd
Healthcare Claims Services
2. Tradenames used by Subsidiary, Master Collectors of Dallas.
Ing. :
The Master Collectors »f Dallas, Inc.
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To the Honorible COMMISSIONET b, « wwins 4l L1asllalKS. F16ase ivuie e Attache 3 or ébpy thereof.
1. Name of conveying purty(ies): NCI Acquisition Corporation 2. Name and address of receiving party(ies):
O Individual(s) O Association Name: Fleet Capital Corporation, as Administrative Agent
O General Partmership O Limited Partnership Internal Address: 200 Glastonbury
o Corporation-State (DE) Street Address:
O Other City: Glastonbury State:Connecticut  ZIP:06033
Additional name(s) of conveying party(ies) attached? o Yes ONo
3. Nature of conveyance: 0O Individual(s) citizenship
O Ass M O Association
ssignment O Merger
g O General Partnership
oV Security Agreement a Change of Name O Limited Partnership
oW Corporation-State Rtode Island
O Other
O Other
If assignee is not domiciled in the United States, a domestic representative designation is
Execution Date: January 28, 1998 attached: OYes OV No
(Designation must be a separate document from Assignment)
Additional name(s) & address(es) aitached? 0O Yes ov No
4. Application number(s) or registration number(s):
A. Trademark Application No.(s) See attached Schedule 6 B. Trademark Registration No.(s) See attached Schedule 6
Additional numbers attached? OW Yes O No
5. Name and address of party to whom cosrespondence 6. Total number of applications and
concerning document should be mailed: registrations involved: .. ................... E
Name: Raymond M. Maiello, Esq.
7. Total fee 37CFR341): . ... .. ... ... .. ... ... ... $115
Internal Address: Simpson Thacher & Bartlett o Enclosed
D Authorized to be charged to deposit account
8. Deposit account number:
Street Address: 425 Lexington Avenue
(Attached duplicate copy of this page if paying by deposit account)
City: New York State:New York ZIP:10017 ppe——
7 -
DO NOT USE THIS SPACE s

document.

Raymond M. Maiello, Esq. 71(}_(@3‘ X / a// 7 1
Name of Person Signing 4 ignature 4 Date

Total number of s comprising cover sheet;g.=

9. Siatement and signature. X
To the best of my knowledge and belief, the foregoing information is true and correct and any attachi [ a true copy of the original

Mail documents to be recorded with required cover sheet information to:;
Commissfoner of Patents and Trademarks, Box Assignments
‘Washington, D.C. 20231
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EXECUTION COPY

GUARANTEE aND COLLATERAL AGREEMENT

made by

NCIFACQUISITION CORPORATION

NATIONWIDE CREDIT. INC.

and certain of its Subsidiaries

in favor of

FLEET CAPITAL CORPORATION,
as Administrative Agent

Dated ax of January 28, 1998
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GUARANTEEF AND COLLATERAL AGREEMENT

GUARANTEE AND COLUATERAL AGREEMENT, dated as of January 28, 1998,
made by each of the signatories hereto (together with any other entity that may become a party hercto
as provided herein, the "Grantors"). in faver of Flect Capital Corporatien, as Administrative Agent (in
such capacity, the "Administrative Agent") for the banks and other financial institutions (the
"Lenders") from time to time parties to the Credit Agreement. dated as of January 28, 1998 (as
amended, supplemented or otherwise modified from time to time, the "Credit Agreement"), among
NCT Acquisition Corporation, Nationwide Credit, Inc. (the “Borrower"). the 1.enders, Lehman Brothers,
Inc., as Arranger, Lehman Commercial Paper Inc.. as Syndication Agent, Fleet Capital Corporation, as
Administrative Agent and BHF - Bank Akrniengescllschaft, Grand Caymar Branch, as Documentation
Agent.

WITNESSELH

98
jor

|

WHEREAS, pursuant to the Credit Agreement, the Lenders have severally agreed to
make extensions of credit to the Borrower apon the terms and subject to the conditions set forth
therein:

WHERLEAS. the Borrower s a member of an affiliated group of companies that
includes cach other Grantor;

WHERFEAS, the proceeds of the extensions of credit under the Credit Agreement will
be used in part to cnable the Borrower to make valuable transfers to one or more of the other Grantors
in connection with the operation of their respective businesses;

WHEREAS, the Borrower and the other Grantors are engaged :n related businesses,
and each Grantor will derive substantial direct and indirect benefit from the making of the extensions
of credit under the Credit Agreement; unc

WHEREAS, it is a condinion precedent to the obligation of the Lenders to make their
respective extensions of credit to the Borrower under the Credit Agreement that the Grantors shall
have executed and delivered this Agrecment to the Administrative Agent for the ratable benefit of the
Lenders:

NOW. THEREFORE. in consideration of the premiscs and to 1aduce the
Administrative Agent and the Lenders to enter into the Credit Agreement and 1o induce the Lenders to
make their respective extensions of credit to the Borrower thereunder, each Grantor hereby agrees with
the Administrative Agent, for the ratable benefit of the Lenders. as follows:

SECTION 1 DEFINED TERMS

1.1 Definitions. (a} !'nicss otherwise defined herein, terms defined in the Credit
Agreement and used herein shall have the meanings given to them in the Credit Agreement, and the
following terms which are defined in the Uniform Commercial Code in effect in the State of New
York on the date hercof are used herein us so defined: Accounts, Chattel Paper, Documents,
Equipment, Farm Products. Instruments, inventory and Investment Property

(b) The following terms shall have the following meanings:

0531131102 902530982 3ALCE AGR T E
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"Agreement™: this Guarantee and Collateral Agreement, as the same may be amended
supplemented or otherwise modificd from time to time.

"Borrower Obligations™ the collective reference to the unpaid principal of and interest
on the Loans and Reimbursement Obligations and all other obligations and liabilities of the
Borrower (including, without limiration, interest accruing at the then applicable rate provided
in the Credit Agreement after the maturity of the Loans and Reimbursement Obligations and
interest accruing at the then applicable rate provided in the Credit Agreement after the filing of
any petition in bankruptcy. or the commencement of any insolvency, reorganization or like
proceeding, relating to the Borrower, whether or not a claim for post-filing or post-petition
interest is allowed in such proceeding) to the Administrative Agent or any Lender (or, in the
case of any Hedge Agreement referred to below, any Affiliate of any Lender). whether direct
or indirect, absolute or contingent, due or to become due, or now existing or hereafter
incurred, which may arise under, out ofl or in connection with, the Credit Agreement, this
Agreement, the other Loan Documents, any Letter ot Credit or any Hedge Agreement entered
into by the Borrower with any Lender (or any Affiliate of anv Lenderi or any other document
made, delivered or given in connection therewith, in each case whether on account of
principal, interest, reimbursement obligations, fees, indemnities, costs, cxpenses or otherwise
(including, without limitation. afl fees and disbursements ot counsel v the Administrative
Agent or to the Lenders that are required to be paid by the Borrower pursuant to the terms of
any of the foregoing agreemenis)

“"Collateral™  as detfined 1 Secnon 3

"Collateral Account™: uny collateral account established by the Administrative Agent
as provided in Section 6.1 or 6 4

"Copynights'™: (1) all copyrights ansing under the laws of the United States, any other
country or any political subdivision thereot, whether registered or unregistered and whether
published or unpublished (including, without limitation, those listed in Schedule 6}, all
registrations and recordings thercot. and all applications in connection therewith, including,
without limitation, all registrations, recordings and applications n the United States Copyright
Office. and (i1) the right to obtain all renewals thercof.

"Copyright Licenses": anv written agreement naming any Grantor as licensor or
licensee (including, without limitation, those listed in Schedule 6), granting any right under
any Copyright, including, without hmitation. the grant of rights to manufacture, distribute.
exploit and sell materials denived from any Copyright.

"General Intangibles": ali “"general intangibles” as such term is defined in Section 9-
106 of the Uniform Commercial Code in effect in the State of New York on the date hereof
and, in any event, including, without limitation, with respect to any Grantor, all contracts.
agreements, instruments and indentures in any form, and portions thereof, to which such
Grantor is a party or under which such Grantor has any right, title or interest or to which such
Grantor or any property of such Grantor 1s subject, as the same may from time to time be
amended, supplemented or otherwise modified, including, without hmitation, (i) all rights of
such Grantor to receive moneys due and to become due to it thereunder or in connection
therewith, (i) all rights of such CGrantor o damages arising thereunder and (i) all rights of
such Grantor te perform and to excrcise all remedies thereunder, in cach case to the extent the
grant by such Grantor of & security interest pursuant to this Agreement in its right. title and
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interest in such contract, agreement. instrument or indenture is not proh:bited by such contract.
agreement, instrument or indenture without the consent of any other party thereto, would not
give any other party to such contract, agrcement, instrument or indenturs the right to terminate
its obligations thereunder, or is permitted with consent if all necessary consents to such grant
of a security interest have been obtained from the other parties thereto (it being understood
that the foregoing shall not be deemed to obligate such Grantor to obtain such consents);
provided, that the foregoing limitation shall not affect, limit, restrict or impair the grant by
such Grantor of a sccurity interest pursuant to this Agreement in any Receivable or any money
or other amounts due or to become due under any such contract. agreement, instrument or
indenture.

"Guarantor Obligations”™ with respect to any Guarantor., the ¢ollective reference to (i)
the Borrower Obligations and (it) all obligations and liabilities of such Ciuarantor which may
arise under or in connection with this Agreement or any other Loan Document to which such
Guarantor is a party, in cach case whether on account of guarantee obligations, reimbursement
obligations. fees, indemnitics, costs, expenses or otherwise (including, without limitation, all
fecs and disbursements of counsel to the Administrative Agent or to the Lenders that are
required to be paid by such Guarantor pursuant to the terms of this Agreement or any other
f.oan Document).

"Guarantors™  the collectic e reference ro each Grantor other than the Borrower.

"Hedge Agreements” us tu any Person, all interest rate swaps, caps or collar
agreements or similar arrangements entered into by such Person providing for protection
against fluctuations in interest rirtes or currency exchange rates or the exchange of nominal
interest obligations, either generally or under specitic contingencies.

"Intellectual Property": the collective reference to all rights, priorities and privileges
relating to intellectual property, whether arising under United States, multinational or foreign
laws or otherwise. including, without limitation, the Copyrights, the Copyright Licenses, the
Patents, the Patent Licenses. the Trademarks and the Trademark Licenses, and all rights to sue
at law or in equity for any infringement or other impairment thereof, including the right to
receive all proceeds and damages therefrom

"Intercompany Note™: any promissory note cvidencing loans made by any Grantor to
Holdings or any of its Subsidiaries.

"Issuers”: the collective reference to cach issuer of a Pledged Security.

"New York UCC": the Uniform Commercial Code as from time to time in effect in
the State of New York.

"Obligations™: (i) in the case of the Borrower, the Borrower Obligations, and (ii) in
the case of cach Guarantor. its Guarantor Obligations.

"Patents": (i) all tetters patent of the United States, any other country or any political
subdivision thereot, all reissues and extensions thereof and all goodwill associated therewith,
including, without himitation, any of the toregoing referred to in Schedule 6, (ii) all
applications for letters patent of the United States or any other country and all divisions,
continuations and continuations-in-part thercof, including, without limitation, any of the
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the foregoing

"Patent License": all agreements, whether written or oral. providing for the grant by
or to any Grantor of any right to manufacture, use or scll any invention covered in whole or in
part by a Patent. including. without limitation. any of the foregoing referred to in Schedule 6.

"Pledged Notes": all pronussory notes listed on Scheduie 2, all Intercompany Notes at
any time issucd to any Grantor and all uther promissory notes issued to or held by any Grantor
(other than promissory notes issued in connection with extensions of made credit by any
Grantor in the ordinary course of business)

"Pledged Securities”: the collective reference to the Pledged Notes and the Pledged

Stock.

"Pledged Stock™: the shares of Capital Stock listed on Schedule 2, together with any
other shares, stock certificates, options or rights of any nature whatsoever in respect of the
Capital Stock of any Person that muy be issued or granted to, or held by, any Grantor while
this Agreement is in effect.

"Proceeds”: all "proceeds as such term is defined in Section $-306( 1) of the Unitorm
Commercial Code in effect in the State of New York on the date hereot and, in any event,
shall include, without limitation. all dividends or other income from the Pledged Sccurities,
collections thereon or distributions or payments with respect thereto.

"Receivable": any right to payment for goods sold or leased ur tor services rendered,
whether or not such right s evidenced by an Instrument or Chattel Paper and whether or not it
has been carned by performance (including, without limitation. any Account),

"Securities Act™: the Sceurities Act of 1933, as amended,

"Trademarks™: (i) all trademarks, trade names. corporatc names company names,
business names, fictitious business names, trade styles, service marks, logos and other source
or business identifiers. and all goodwill associated therewith, now existing or hereafter adopted
or acquired, all registrations and recordings thereof. and all applications in connection
therewith, whether in the United States Patent and Trademark Office or in any similar office or
agency of the United States. anv State thereot or any other country or any political subdivision
thereof, or otherwise, and all common-law rights related thereto, including, without limitation,

"Trademark License'™ unv agreement, whether written ¢r oral, providing for the grant
by or to any Grantor of any right to use any Trademark, including, without limitation, any of

1.2 Other Definitional Provisions. {a) The words "hercot.” "herein”, "hereto” and

"hereunder" and words of similar import when used in this Agreement shall refer to this Agreement as
a whole and not to any particular provision of this Agreement, and Section and Schedule references
are to this Agreement unless otherwise specified.

05311311025:025399823ALE FAGR
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(b) The meanings given 1o terms defined herein shall be equally applicable to both the
singular and plural forms of such terms

(c) Where the context requires, terms relating to the Collateral or any part thercof,
when uscd in relation to a Grantor, shall refer to such Grantor's Collateral or the relevant part thereof.

SECTION ' GUARANTEE

2.1 Quarantee. (a) [Lach of the Guarantors herceby, jointly and severally.
unconditionally and irrevocably, guarantces to the Administrative Agent, for the ratable benefit of the
Lenders and their respective successors, indorsecs, transferees and assigns, the prompt and complete
payment and performance by the Borrower when due (whether at the srated maturity, by acccleration
or otherwise) of the Borrower Obligations

(b) Anything hercin or in any other Loan Document to the coatrary notwithstanding,
the maximum liability of each Guarantor hereunder and under the other Loan Documents shall in no
event cxceed the amount which can be guaranteed by such Guarantor under applicable federal and
state laws relating to the insolvency ot debtors (after giving effect to the right of contribution
established in Section 2.2)

ic) Each Guarantor agrees that the Borrower Obligations may at any time and from
time to time exceed the amount of the Hability of such Guarantor hercunder without impairing the
guarantee contained wn this Section 2 or affecting the rights and remedies of the Administrative Agent
or any Lender hereunder.

{d) The guarantee contained in this Section 2 shall remain n tull force and effect until
all the Borrower Obligations and the obligations of cach Guarantor under the guarantee contained in
this Section 2 shall have been satisfied by payment in full, no Letter of Credit shall be outstanding and
the Commitments shall be terminated. notwithstanding that from time to time during the term of the
Credit Agreement the Borrower may be free from any Borrower Obligations

(¢) No payment made by the Borrower, any of the Guarantors any other guarantor or
any other Person or reccived or collected by the Administrative Agent or anv i.ender from the
Borrower, any of thc Guarantors, any other guarantor or any other Person by virtue of any action or
proceeding or any sct-oft or appropriation or application at any time or from time to time in reduction
of or in payment of the Borrower Obligations shall be deemed to modity. reduce, release or otherwise
affect the liability of any Guarantor hereunder which shall. notwithstanding anv such payment (other
than any payment made by such Guarantor in respect of the Borrower Obligations or any payment
received or collected from such Guarantor m respect of the Borrower Obligatiens), remain liable for
the Borrower Obligations up to the maximum hability of such Guarantor hercunder until the Borrower
Obligations are paid in full, no Letter of Credit shall be outstanding and the Commitments are
terminated.

2.2 Right of Contribution. Euch Subsidiary Guarantor hercby agrees that to the extent
that a Subsidiary Guarantor shall have paul morc than its proportionate share «f any payment made
hereunder, such Subsidiary Guarantor shall be entitled to seck and receive contribution from and
against any other Subsidiary Guarantor hereunder which has not paid its propertionate share of such
payment. Each Subsidiary Guarantor’s right of contribution shall be subject t the terms and
conditions of Section 2.3. The provisions of this Section 2.2 shall in no respe:t limit the obligations
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and habilities of any Subsidiary Guarantor te the Administrative Agent and the [enders, and cach
Subsidiary Guarantor shall remain liable to the Admimistrative Agent and the Lenders for the full
amount guaranteed by such Subsidiary Guarantor hercunder,

2.3 No Subrogation. Notwithstanding any payment made by anv Guarantor hereunder
or any sct-off or application of tunds of any Guarantor by the Administrative Ageat or any Lender, no
Guarantor shall be entitled to be subrogated to any of the rights of the Administrasive Agent or any
Lender against the Borrower or any other Guarantor or any collateral security or guarantee or right of
offset held by the Administrative Agent or any Lender for the payment of the Borrower Obligations,
nor shall any Guarantor seek or be cniitied to seek any contribution or reimbursen:ent from the
Borrower or any other Guarantor in respect of payments made by such Guarantor hereunder, until all
amounts owing to the Administrative Agent and the Lenders by the Borrower on wccount of the
Borrower Obligations are paid in full, no Letter of Credit shall be outstanding and the Commitments
are terminated. If any amount shall be paid to any Guarantor on account of such <ubrogation rights at
any time when all of the Borrower Obligations shall not have been paid in full. such amount shall be
held by such Guarantor in trust for the Admunistrative Agent and the Lenders, segregated from other
funds of such Guarantor, and shall, forthwith upon receipt by such Guarantor, be turned over to the
Administrative Agent in the exact torm received by such Guarantor (duly indorsed by such Guarantor
to the Administrative Agent, if required). to be applied against the Borrower Obligations, whether
matured or unmatured. in such order us the Administrative Agent may determing

2.4 Amendments, ctc. with respect to the Borrower Obligations.  £ach Guarantor shall
remain obligated hercunder notwithstanding that, without any reservation of rights against any
Guarantor and without notice to or further assent by any Guarantor, any demand tor payment of any of
the Borrower Obligations made by the Administratve Agent or any Lender may be rescinded by the
Administrative Agent or such Lender and any of the Borrower Obligations continued, and the
Borrower Obligations, or the liability of any other Person upon or for any part thereof, or any
collateral security or guarantee therefor or nght of offset with respect thereto, may, from time 1o time,
in whole or in part, be renewed, extended. amended, modified, accelerated, compromised, waived,
surrendered or released by the Administrative Agent or any Lender, and the Credit Agreement and the
other Loan Documents and any other documents executed and delivered in connection therewith mayv
be amended, modified, supplemented or termunated, in whole or in part, as the Administrative Agent
(or the Required Lenders or all Lenders, as the case may be) may deem advisable from time to time,
and any collateral security, guarantee or right of oftset at any time held by the Administrative Agent
or any Lender for the payment of the Borrower Obligations may be sold, exchanged, waived.
surrendered or releascd. Neither the Administratve Agent nor any Lender shall have any obligation to
protect, secure, perfect or insure any Licr al any time held by 1t as security for the Borrower
Obligations or for the guarantee contiined in this Scction 2 or any property subject thereto.

2.5 Guarantee Absolute and Unconditional. Each Guarantor waives any and all notice
of the creation, renewal, extension or accrual of any of the Borrower Obligations and notice of or
proof of reliance by the Administrative Agent or any Lender upon the guarantec <ontained in this
Section 2 or acceptance of the guarantee contained in this Section 2: the Borrower Obligations, and
any of them, shall conclusively be deemed w have been created, contracted or incurred. or renewed,
extended, amended or waived. in rchance upon the guarantee contained in this Section 2; and all
dealings between the Borrower and any of the Guarantors, on the une hand. and the Administrative
Agent and the Lenders, on the other hand. likewise shall be conclusively presumad to have been had
or consummated in reliance upon the guarantce contamed in this Section 2. Each Guarantor waives
diligence, presentment. protest, demand for payment and notice of default or nonpayment te or upon
the Borrower or any of the Guarantors with respect to the Borrower Obligations  Each Guarantor
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understands and agrees that the guarantee contained in this Section 2 shall be construed as a
continuing, absolute and unconditional guarantee of payment without regard to (a) the validity or
enforceability of the Credit Agreement or any other Loan Document, any of the Borrower Obligations
or any other collateral security therefor ot guarantee or right of offset with respect thereto at any time
or from time to time held by the Administrative Agent or any Lender, (b) any defense, set-off or
counterclaim (other than a defense of payment or performance) which may at any time be available to
or be asserted by the Borrower or any other Person against the Administrative Agent or any Lender, or
(¢) any other circumstance whatsoever (with ¢r without notice to or knowledge of the Borrower or
such Guarantor) which constitutes, or might be construed to constitute. an cquitable or legal discharge
of the Borrower for the Borrower Obligatioiia. or ot such Guarantor under the guarantee contained in
this Section 2, in bankruptcy or in any other instance. When making any demand hereunder or
otherwise pursuing its rights and remedies hercunder against any Guarantor, the Administrative Agent
or any Lender may, but shall be under no obligation to, make a similar demand on or otherwise pursue
such rights and remedies as it may have agamst the Borrower, any other Guarantor or any other
Person or against any collateral security or guarantec for the Borrower Obligations or any right of
offset with respect thereto, and any failure by the Administrative Agent or any Lender to make any
such demand, to pursue such other rights or remedies or to collect any payments trom the Borrower,
any other Guarantor or anv other Person or tu realize upon any such collateral security or guarantee or
to exercise any such right of offset. or anv redcasce of the Borrower. any other Guarantor or any other
Person or any such collateral security, guasraruee or right of offset, shall not relieve any Guarantor of
any obligation or lability hercunder, und ~hall not impair or affect the rights and remedies. whether
express, implied or available as a matter of faw, of the Administrative Agent or any Lender against
any Guarantor. For the purposes hercot "demand™ shall include the commencement and continuance
of any legal proceedings.

2.6 Reinstatement. The gudrantee contained in this Section 2 shall continue to be
effective, or be reinstated, as the case may be. 1f at uny time payment, or any part thereof, ot any of
the Borrower Obligations 1s rescinded or must otherwise be restored or returned by the Administrative
Agent or any Lender upon the insolvency. bankruptcy, dissolution, liquidation or reorganization of the
Borrower or any Guarantor, or upon ¢r as a result of the appointment of a receiver, intervenor or
conservator of, or trustee or similar officer for, the Borrower or any Guarantor or any substantial part
of its property, or otherwise, all as though such payments had not been made

2.7 Payments. Each Guarantor hereby guarantees that payments hereunder will be
paid to the Administrative Agent without set-off or counterclaim in Dollars at the office of the
Administrative Agent located at Three World Financial Center, New York, New York.

SECTION % GRANT OF SECURITY INTEREST

Each Grantor hereby assigns and transters to the Administrative Agent, and hereby
grants to the Administrative Agent, for the ratable benefit of the Lenders, a security interest in, all of
the following property now owned or at any iime hereafter acquired by such Grantor or in which such
Grantor now has or at any time in the future may acquire any right, title or interest (collectively, the
"Collateral"), as collateral security for the prompt and complete payment and performance when due
(whether at the stated maturity, by acccleration or otherwise) of such Grantor’s Obligations,:

(a) all Accounts:
{b) all Chattel Paper
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(cy all Documents;

(d) all Equipment:

(¢) all General Intangibles,

() all Instruments:

{g) all Intellectual Property:

(h) all Inventory;

{i) all Pledged Securities

{(j) all Investment Properny

(ky all books and records pertaining to the Collateral; and

(1) to the extent not otherwise included, all Proceeds and products of any and all of
the foregoing and all collateral secunity and guarantees given by any Person with respect to
any of the foregoing.

SECTION 4. REPRESENTATIONS AND WARRANTIEN
To induce the Administrative Agent and the Lenders to enter into the Credit

Agreement and to induce the Lenders to make their respective extensions of credit to the Borrower
thereunder, each Grantor hereby represents and warrants to the Administrative Agent and each Lender

that:

4.1 Representations in Credit Agreement. In the case of each Guarantor, the
representations and warranties set forth in Scction 4 ot the Credit Agreement as they relate to such
Guarantor or to the Loan Documents to which such Guarantor is a party, each of which is hereby
incorporated herein by reference, are true and correct, and the Administrative Agent and each Lender
shall be entitled to rely on each of them as it they were fully set forth herein, pryvided that cach
reference in each such representation and warranty to the Borrower’s knowledge shall, for the purposes
of this Section 4.1. be deemed to be a reference to such Guarantor’s knowledge.

4.2 Title; No Other Liens. Except tor the security interest granied to the
Administrative Agent for the ratable benefir of the Lenders pursuant to this Agreement and the other
Liens permitted to exist on the Collateral by the Credit Agreement, such Grantor owns each item of
the Collateral free and clcar of any and ali Liens or claims of others, No financing statement or other
public notice with respect to all or any part of the Collateral is on file or of recerd in any public
office, cxcept such as have been filed in favor of the Administrative Agent, for the ratable benefit of
the Lenders, pursuant to this Agreement or us are permitted by the Credit Agreement.

4.3 Perfected First Prionity Liens. The security interests granted pursuant to this
Agreement (a) upon completion of the filings and other actions specified on Schedule 3 (which, in the
case of all filings and other documents referred to on said Schedule, have been delivered to the
Administrative Agent in completed and duly exceuted form) will constitute valid perfected security
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interests in all of the Collateral in favor of the Adnunistrative Agent. for the ratable benefit of the
Lenders, as collateral security for such Grantor’s Obligations. enforccable in accordance with the terms
hereof against all creditors of such Grantor and any Persons purporting to purchase any Collateral from
such Grantor and (b) are prior to all other Liens on the Collateral in existence on the date hercof
except for Liens permitted by the Credit Agreement.

4.4 Chief Exccutive Office. On the date hercof, such Grantor s wrisdiction of
organization and the location of such Grantor’s chicf exccutive office or sole place of business are
specified on Schedule 4.

4.5 Inventory and Equipment. On the date hereof, the Inventory and the Equipment
(other than mobile goods} are kept at the locations listed on Schedule S.

4.6 Farm Products. None of the Cotlateral constitutes, or is the Proceeds of, Farm
Products.

4.7 Pledged Secunitics. {ai  [he shares of Pledged Stock pledged by such Grantor
hereunder constitute all the issued and outstanding shares of all classes of the Capital Stock of each
Issuer owned by such Grantor: provided. that the sccurity interest granted hereby in any Capital Stock
of any Excluded Foreign Subsidiary is himited to 65% of the Capital Stock of each Excluded Foreign
Subsidiary.

{by All the shares ot the Pledged Stock have been duly and validly issued and are
fully paid and nonassessable.

{c) Each of the Pledged Notes constitutes the fegal, valid and binding obligation of
the obligor with respect thereto, enforceable in accordance with its terms, subject to the effects of
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws
relating to or affecting creditors’ rights generally, gencral equitable principles (whether considered in a
proceeding in equity or at Jaw) and an implied covenant of good faith and fair dealing.

{(d) Such Grantor is the record and beneficial owner of, and has good and marketable
title to, the Pledged Securities pledged by it hercunder. frec of any and all Licns or options in favor of,
or claims of, any other Person, except the security interest created by this Agrecment.

4.8 Receivables. (a) Ne amount payabie to such Grantor under or in connection with
any Receivable is evidenced by any Instrurnent or Chattel Paper which has not been delivered to the
Administrative Agent.

{b) The amounts represented by such Grantor to the Lenders from time to time as
owing to such Grantor in respect of the Reccivables will at such times be accurate.

4.9 Intellectual Property s} Schedule 6 lists all Intellectual Property owned by such
Grantor in its own name on the date hereot

(b) On the date hereof, all material Intellectual Property is valid, subsisting, unexpired
and enforceable, has not been abandoned and does not infringe the intellectual property rights of any
other Person,
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(¢) Except as set forth in »chedule 6, on the date hercot, none of the Intellectual
Property is the subject of any licensing or frunchise agreement pursuant to which »uch Grantor is the
licensor or franchisor.

(d) No holding, deciston or judgment has been rendered by any C overnmental
Authority which would limit, cancel or question the validity of. or such Grantor's rights in, any
[ntellectual Property in unv respect that could reasonably be expected to have a Material Adverse
Effect.

(e) No action or procecding is pending, or, to the knowledge of such Grantor,
threatened. on the datc hereof (i) secking to limit, cancel or question the validity of any Inteliectual
Property or such Grantor’s ownership interest therein, or (ii) which, if adversely determined, would
have a material adverse cffect on the value of any Intellectual Property.

SECTION 5. COVENANTS

Each Grantor covenanis and agrees with the Administrative Agent and the Lenders
that, from and after the date of this Agrecement until the Obligations shall have been paid in full, no
Letter of Credit shall be outstanding and the Commitments shall have terminated:

S.1 Covenants in Credit Agicement. In the case of cach Guarantor, such Guarantor
shall take. or shall refrain from taking. as the case may be, cach action that is necessary to be taken or
not taken, as the case may be. so that no Detault or Event of Default is caused by the failure to take
such action or to refrain from taking such action by such Guarantor or any of its Subsidiaries

5.2 Delivery of Instruments and Chattel Paper. If any amount pavable under or in
connection with any of the Collateral shall be or become evidenced by any Instrurient or Chattel
Paper, such Instrument or Chattel Paper shal! be immediately delivered to the Administrative Agent,
duly indorsed in a manner satisfactory to the Administrative Agent, 1o be held as ¢ ‘ollateral pursuant to
this Agreement,

5.3 Maintenance of Insurance. (a) Such Grantor will mamtain. with financially
sound and reputable companies, insurance policies (1) insuring the Inventory and Equipment against
loss by fire, explosion, theft and such other casualties as may be reasonably satisfactory to the
Administrative Agent and (i1) insuring such Grantor. the Administrative Agent and the Lenders against
liability for personal injury and property damage relating to such Inventory and Equipment, such
policies to be in such form and amounts and having such coverage as may be reasonably satisfactory
to the Administrative Agent and the Lenders

(b) All such insurance shalt (1) provide that no cancellation, material reduction in
amount or material change in coverage thereot shall be effective until at least 30 days after receipt by
the Administrative Agent of written notice thereof, (i) name the Administrative Agent as insured party
or loss payee, (iil) if reasonably requested bv the Administrative Agent, include a breach of warranty
clause and (iv) be reasonably satisfactory in ail other respects to the Admunistrative Agent.

(¢) The Borrower shall deliver t¢ the Administrative Agent and the Lenders a report
of a reputable insurance broker with respect to such insurance during the month f November in each
calendar year and such supplemental reports with respect thereto as the Administrative Agent may
from time to time reasonably request
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5.4 Payment of Obligabions. Such Grantor will pay and discharge or otherwise satisfy
at or before maturity or before they become delinquent, as the case may be, all taxes. assessments and
governmental charges or levies imposed upon the Collateral or in respect of income or profits
therefrom, as well as all claims of any kind (including, without limitation, clauns for labor, materals
and supplies) against or with respect to the Collateral, except that no such charge need be paid if the
amount or validity thercot is currently being contested in good faith by appropriate proceedings.
reserves in conformity with GAAP with respect thereto have been provided on the books of such
Grantor and such proceedings could nur reasonably be expected to result in the sale, forfeiture or loss
of any material portion of the Collateral or any interest thercin,

5.5 Maintenance of Perfecied Secunity Intercst; Further Documentation. (a) Such
Grantor shall maintain the security interest created by this Agreement as a perfected security interest
having at least the priority described in Section 4.3 and shall defend such security interest against the

claims and demands of all Persons whomsoever.

{by Such Grantor will turnush to the Administrative Agent and the Lenders from tume
to time statements and schedules further identifving and describing the Collateral and such other
reports i connection with the Collaterat as the Administrative Agent may reasonably request, all in
reasonable detail,

(¢) Atuany time and from time to time. upon the written reques: of the Administrative
Agent, and at the sole expense of such Crantor, such Grantor will promptly and duly execute and
deliver, and have recorded, such further imstruments and documents and take such further actions as
the Administrative Agent may reasonably request for the purpose of obtaining or preserving the full
benefits of this Agreement and of the rghts and powers herein granted, including, without hmitation,
the filing ot any financing or continuativn statements under the Uniform Commercial Code (or other
similar laws) in effect in any jurisdiction with respect to the security interests created hereby,
including, without limitation, compliance with any applicable federal laws with respect to Receivables
as 1o which the obligor 15 a Governmental Authority (provided that the Borrower shall give the
Administrative Agent written notice of the aggregate book value of such Reccivibles at such time as
the aggregate book value of such Receivables exceeds $10.000.000)

5.6 Changes in Locations, Name, ¢t¢. Such Urantor will not, ¢xcept upon 15 dayy’
prior written notice to the Administrative Agent and delivery 1o the Administrative Agent of (a) all
additional cxecuted financing statements and other decuments reasonably requesied by the
Administrative Agent to maintain the valdity, pertection and priority of the security interests provided
for herein and (b) if applicable. a written supplement to Schedule S showing any additional location at
which Inventory or Equipment shall be kept

{1y permit any of the Inventory or Equipment to be kept at a focstion other than those
listed on Schedufe 5:

(11) change the location of it chiet executive office or sole place of business from that
referred to in Section 4.4: o1

(i) change its name. dentity or corporate structure to such an extent that any
financing statement filed by the Administrative Agent in connection with this Agreement
would become misleading.
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5.7 Notices. Such Granor wilt advise the Administrative Agent and the Lenders
promptly, in reasonable detail, i

(a) any Licn (other than secunty interests created hereby or Liens permitied undcer the
Credit Agreement) on any of the Collateral which would adversely affect the abihty of the
Administrative Agent to cxercise any of s remedies hercunder; and

(b} ot the oceurrence of any other cvent which could reasonably be expected to have a
material adverse cffect on the aggregare value of the Collateral or on the sccurity interests created
hereby.

5.8 Pledged Sccuritics. 14} f »uch Grantor shall become ¢ntitled to receive or shall
receive any stock certificate (including, without limitation, any certificate representing a stock dividend
or a distribution in connection with any reclassification, increase or reduction of capital or any
certificate issued in connection with any reorganization), option or rights in respect of the Capital
Stock of any Issuer. whether in addition to, in substitution of, as a conversion of, or in exchange for.
any shares of the Pledged Stock. or otherwise in respect thercof, such Grantor shall accept the same as
the agent of the Administrative Agent and the Lenders. hold the same in trust for the Administrative
Agent and the Lenders and deliver the sime forthwith to the Administrative Agent in the exact form
received, duly indorsed by such Grantor o the Administrative Agent, if required, together with an
undated stock power covening such certrticate duly executed in blunk by such rantor and with, of the
Administrative Agent so requests, signature guaranteed, to be held by the Administrative Agent.
subject to the terms hereof, as additional collareral security for the Oblhigations  Any sums paid upon
or in respect of the Pledged Securitics upon the fiquidation or dissolution of ary [ssuer shall be patd
over to the Administrative Agent 1o be held by it hereunder as additional collateral secunity for the
Obligations, and in case any distribution of capital shall be made on or in respect of the Pledged
Securitics or any property shall be distributed apon or with respect to the Pledued Securities pursuant
to the recapitalization or reclassification of the cuprtal of anyv Issuer or pursuant to the reorganization
thereot. the property so distributed shall, unless otherwise subject to a perfected security interest in
favor of the Administrative Agent. be detivered to the Admmistrative Agent to be held by it hercunder
as additonal collateral security for the Obligat:ons. I any sums of money or property so pawd or
distributed in respeet of the Pledged Securities shall be recerved by such Grantor, such Grantor shall,
until such money or property is paid or delivered to the Adminismrative Agent, hold such money or
property in trust for the Lenders, segregated from other funds of such Gramtor, as additional collateral
sccurity for the Obhligations,

(b) Without the prior writien consent of the Administrative Agent, such Grantor will
not (1} vote to enable, or take any other action to permit, any Issuer to ssuc any stock or other equity
securitics of any nature or to issue any other securitics convertible inte or granting the right to
purchase or exchange tor any stock or other equity securities of any nature vf any Issuer, (i1) sell.
assign, transfer, exchange, or otherwise dispose of, or grant any option with respect to, the Pledged
Securities or Proceeds thereof (except pursuant to a transaction expressly perm:tted by the Credit
Agreement), (iii} create, incur or permit to exist any Lien or optien in favor of or any claim of any
Person with respect to, any of the Pledged Securitics or Proceeds thercof, or ary interest therein,
except for the security interests created by this Agreement or (iv) enter into anv agreement or
undertaking restricting the right or abitity of such Grantor or the Administrative Agent to sell. assign
or transfer any of the Pledged Securitics o1 Proceeds thercof

{¢) In the case of zach Grantor which is an Issuer. such Issuer agrees that (i) it will be
bound by the terms of this Agreement relating to the Pledged Securities issued by it and will comply
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with such terms insofar as such terms are applicable to it. (i 1t will notty the Administrative Agent
promptly in writing of the occurrence of uny of the events described in Section 5.8(a) with respect to
the Pledged Securities issued by it and (i) the terms of Sections 6.3(¢) and 6 7 shall apply to it.
mutatis mutandis, with respect to all actions that may be required of it pursuant to Section 6.3(¢) or
6.7 with respect to the Pledged Sccuritics ssued by it

(d) Notwithstanding sny other provision of this Agreement. no Grantor shall be
obligated to pledge or deliver to the Administrative Agent or the Lenders more than 65% of the
Capital Stock of any Excluded Foreign Subsidiary

5.9 Receivables. (a) Other than in the ordinary course of business consistent with ity
past practice, such Grantor will not (1) grant any cxtension of the time of payment ot any Receivable,
(i) compromise or settle any Receivable for less than the full amount thereof, (iii) release, wholly or
partially. any Person liable for the payment of any Receivable, (iv) allow any credit or discount
whatsoever on any Receivable or (vi amend, supplement or modify any Receirvable in any manner that
could adversely affect the value there:!

{b) Such Grantor will dehver to the Adminstrative Agent a cupy of each material
demand, notice or document reccived by it that questions or calls into doubt the validity or
enforccability of more than 5% of the ageregate amount of the then outstanding Receivables.

510 Intellectual Property  (at such Grantor (either itself or through licensees) will
(1) continue to use cach material Trademarx on cach and every trademark class of goods applicable to
its current line as retlected in its current catalogs. brochures and price hists in crder to maintain such
Trademark in full force free from uny claim ot abandonment for non-use, (is: maintain as in the past
the quality of products and services otiered under such Trademark. (ni} use such Trademark with the
appropriate notice of registration and ali other notices and fegends required by applicable Requirements
of Law, (1v) not adopt ur usce any mark which « confusingly similar or a colorable imitation of such
Trademark uniess the Administrative Agent, for the ratable benefit of the Lenders, shall obtain a
pertected security interast in such mark pursuant to this Agreement. and (v) not (and not permit any
ficensee or sublicensee thereof to) Jo any aer or knowingly omit ¢ do any acr whereby such
Trademark may become mvalidated o1 smpared in uny wav,

(b) Such Grantor teither wself or through licensees) wilil not do any act, or omit to do
any act, whereby any material Patent may become forfeited. abandoned or dedicated to the public.

(¢} Such Grantor (eithor «tselt or through heensees) (1) will eneploy each material
Copyright and (it} will not (and will not permit any heensce or sublicensee thereof to) do any act or
knowingly omit to do any act whereby any material portion of the Copyrights may become invalidated
or otherwise impaired. Such Grantor will not teither itself or through hicenseer) do any act whereby
any material portion of the Copyrights muy falt into the public domain.

(d) Such Grantor {either wself or through licensees) will not do any act that knowingly
uses any material Intellectual Properry 1o infringe the intellectual property righss of any other Person.

(¢) Such Grantor wili notity the Administrative Agent and the Lenders immediately if
it knows, or has reason to know, that uny apphcation or registration relating to any material
Intellectual Property may become torteited. abandoned or dedicated o the pubiic, or of any adverse
determination or development (inciuding. without limitation. the institution vf, or any such
determination or development in, uny proceeding in ihe United States Patent and Trademark Office,
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the United States Copyright Office or any court or tribunal in any country) regarding such Grantor's
ownership of, or the validity of. any material intellectual Property or such Grentor’s right to register
the same or to own and maintain the ~ame,

(f) Whenever such Grantor, either by itself or through any agent, employee, licensee
or designec, shall file an application tor the registration of any Intellectual Property with the United
States Patent and Trademark Oftice, the United States Copyright Office or any similar office or agency
in any other country or any political subdivision thereof, such Grantor shall report such filing to the
Administrative Agent within five Business Days after the last day of the fiscal quarter in which such
filing vccurs. Upon request of the Administrative Agent, such Grantor shall execute and deliver, and
have recorded, any and all agreements, instruments. documents, and papers as the Administrative
Agent may request to cvidence the Administrative Agent's and the Lenders’ sceurity interest in any
Copyright, Patent or Trademark and the goodwill and general intangibles of such Grantor relating
thereto or represented rhereby,

tg) Such Grantor will take all reasonable and necessary steps. including, without
limitation, n any procceding before the United States Patent and Trademark Office, the United States
Copyright Office or any similar office or agency in any other country or any political subdivision
thereof. to maintain und pursue cach apphication {and to obtain the relevant registration) and to
maintain each registration of the material Inteliectual Property. including, without limitation, filing of
applications for renewal. affidavits of use and affidavits ot incontestability.

(h) in the event that uny materiat Intellectual Property is intringed, misappropriated or
diluted by a third party, such Grantor ~hail (i} 1ake such actions as such Grantor shall reasonably deem
appropriate under the circumstances to prosect such Intellectual Property and (i) if such Intellectual
Property 15 of material cconomic vatue. promptly notify the Administrative Agent after it lcamns thereof
and suc for infringement, misappropriatien or dilution, to seck injunctive relief where appropriate and
to recover any and all damages for such intringerent, misappropriation or dilurion.

SECTHON & REMEDIAL PROVISIONS

6.1 Certain Matters Relating to Receivables (a) The Administrative Agent shall
have the right to make test verifications of the Receivables in any manner and through any medium
that it recasonably considers advisable. and cack Grantor shall furnish all such assistance and
information as the Administrative Agent may require in connection with such test verifications. At
any time and from time to time, upon the Administrative Agent's request and at the expense of the
relevant Grantor, such Grantor shall cause independent public accountants or others satisfactory to the
Administrative Agent to furnish to the Administrative Agent reports showing reconciliations, aging and
test verifications of, and trial balances tor, the Receivables

{b) The Administrative Agent hercby authorizes cach Grantur (0 collect such
Grantor’s Receivables, subject to the Administrative Agent’s direction und conrol, and the
Administrative Agent may curtail or terminate sawd authority at any time after the occurrence and
during the continuance of an Event of Default, 1f required by the Administrative Agent at any time
after the occurrence und during the continuance of an Event of Default. any payments of Receivables,
when collected by any Grantor, (i) shail be forthwith (and. in any eveni, withir. two Business Days)
deposited by such Grantor in the exact form recetved, duly indorsed by such Grantor to the
Administrative Agent it required, m a ¢ oliateral Account maintained under the sole dominion and
control of the Administrative Agent. subject to withdrawal by the Administrative Agent for the account

0531 11102502839 9823A1 CF AGR TRADEMARK
REEL: 1777 FRAME: 0191



Al

of the Lenders only as provided i Scetion 6.5, and (i) until so turned over. shall be held by such
Grantor in trust for the Administrative Agent and the Lenders, segregated from other funds of such
Grantor. Each such deposit of Proceeds of Receivables shall be accompanied by a report identifving
in reasonable detail the nature and source of the payvments included in the deposit.

{c) At the Adminstrative Agent's request, cach Grantor shall deliver to the
Administrative Agent all original and uther documents evidencing, and relating to, the agreements and
transactions which gave rise to the Receivables, including. without hmitation, all original orders,
invoices and shipping receipts.

6.2 Communications with Obligors; Grantors Remain Liable. (a) The
Administrative Agent in its own name or in the name of others may at any tin:e commumicate with
obligors under the Receivables to verify with them to the Administrative Agen:’s satisfaction the
existence, amount and terms of any Recervables.

b} Upon the request »f the Administrative Agent at any time after the occurrence and
during the conttnuance of an Event of Default, each Grantor shall notify obhgors on the Receivables
that the Receivables have been assigned to the Administrative Agent for the ratable benefit of the
Lenders and that payments in respect thereot snall be made directly to the Adnunistrative Agent

(¢ Anything heremn tie the contrary notwithstanding, cach Grantor shall remain liable
under cach of the Receivables to obser-e und perform all the conditions and obligations to be observed
and performed by it thereunder, all i1y wccordance with the terms of any agreement giving rise thereto.
Neither the Administrative Agent nor any Lender shall have any obligation or liability under any
Receivable (or any agreement giving ris¢ therero; by reason of or arising out v this Agreement or the
receipt by the Administrative Agent or any Lender of any payment relating theeto. nor shall the
Administrative Agent or any Lender be obligated 11 any manner to pertorm anv of the obligations of
any Grantor under or pursuant to any Hecceivable (or any agreement giving nse thereto), tv make any
payment, to make any iquiry as to the niture o1 the sufficiency ot any payment received by it or as
to the sufficiency of any performance b any party thereunder, to present or fik: any claim. to take any
action 10 enforce any performance or i+ eoitlect the payment of any ameunts which may hive been
assigned 1o it or to which it may be enntledd at any fime or times

6.3 Pledged Stock. (a: . aless an Event of Detault shall have occurred and be
continuing and the Administrative Agent shall nave given notice to the relevant Grantor of the
Administrative Agent’s intent to exercis¢ its corresponding rights pursuant to Section 6.3(b), each
Grantor shall be permitted to receive ali cash dividends paid in respect of the I'ledged Stock and all
payments made in respect of the Pledged Motes, in each case paid in the normal course of business of
the relevant Issucr and consistent with past practice. to the extent permitted in the Credit Agreement,
and to exercise all voting and corporate nghts with respect to the Pledged Securities; provided,
however, that no vote shall be cast or vorporate right exercised or other action taken which, in the
Administrative Agent’s reasonable judgment. would impair the Collateral or which would be
inconsistent with or result in any violation of any provision of the Credit Agreement, this Agreement
or any other Loan Document.

{b) If un Event of Detauit shail vecur and be continuing and the Administrative Agent
shall give notice of its intent to exercise such nights to the relevant Grantor or Grantors, (1) the
Administrative Agent shall have the night 1o recewve any and all cash dividends, payments or other
Proceeds paid in respect of the Pledged Securities and make application thercof to the Obligations in
the order sct forth in Section 6.5, and :1) uny or all of the Pledged Securities =hall be registered in the
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name of the Administrative Agent or iis nominee. and the Administrative Ageat or its nominee may
thereafter exercise (x) all voting, corporate and other rights pertaining 1o such Pledged Sccurities at
any meeting of sharcholders of the relevant Issuer or Issuers or otherwise and (y) any and all rights of
conversion, exchange and subscription and any other rights, privileges or opticns pertaining to such
Pledged Securities as if it were the absofute owner thercof (including, without limitation, the right to
exchange at its discretion any and all of the Pledged Securities upon the merger, consolidation,
reorganization, recapitalization or other fundamental change in the corporate structure of any Issuer. or
upon the exercise by any Grantor or the Admunistrative Agent of any night, privilege or option
pertaining to such Pledged Securities, and in connection therewith, the right to deposit and deliver anv
and all of the Pledged Securities with any commattee, depositary, transter agent, registrar or other
designated agency upon such terms and conditions as the Administrative Agent may determine). all
without liability except to account for property actually received by it. but the Administrative Agent
shall have no duty to any Grantor te cxercise any such right, privilege or opticn and shall not be
responsible for any faiture to do su or delay in so doing.

{¢) kach Grantor herchy authonizes and instructs cach Issuer ¢fany Pledged Securitics
pledged by such Grantor hereunder to 117 comply with any iastruction received by it from the
Administrative Agent in writing that {+) states that an Event of Default has occurred and s continuing
and (y) is otherwisc in accordance with the terms of this Agreement. withour any other or further
instructions from such Grantor, and cach Grantor agrees that cach Issuer shall be fully protected in so
complying, and (i) unless otherwise cxpressly permitted hereby, pay any dividends or other payments
with respect to the Pledged Securities directly o the Administrative Agent

f.4 Proceeds to be Turned Over To Administrative Agent. In addition to the nghts of
the Administrative Agent and the Lenders specitied in Section 6.1 with respect to payments of
Receivables, if an Event of Default shull occur and be continuing, all Proceeds received by any
Grantor consisting of cash, checks and other near-cash items shall be held by ruch Grantor in trust tor
the Administrative Agent and the Lenders, segregated from other funds of such Grantor, and shall,
forthwith upon receipt by such Grantor. be turned over to the Administrative 4 gent in the exact form
received by such Grantor {duly indors:d by such Grantor 10 the Administrative Agent, if required).
All Proceeds reccived by the Adminisirative Agent hereunder shall be aeld by the Administrative
Agent in a Collateral Account maintained under s sole domimon and conttol. All Proceeds while
held by the Adnunustrative Agent in i Collateral Account (or by such Grantor in trust for the
Administrative Agent and the Lenders) shall continue to be held as collateral security for all the
Obligations and shall not constitutz paament thereof until applied as provided n Section £.5

6.5 Apphication of Proceeds. At such intervals as may be agreed upon by the
Borrower and the Administrative Agent, or, if an Fvent of Default shail have occurred and be
continuing, at any time at the Adminisirative Agent’s election, the Administraiive Agent may apply all
or any part of Proceeds constituting Collateral, whether or not held in any Cullateral Account, and any
proceeds of the guarantee set forth in Section 2, in payment of the Obligations in the following order:

First, to pay incurred sn¢l unpaid tees and expenses of the Adiministrative Agent under
the Loan Documents;

Second, to the Adminstrative Agent, for application by it towards payment of amounts
then due and owing and remaining unpaid in respect of the Obligatiors, pro rata among the
Lenders according to the amounts of the Obligations then due and owing and remaining
unpaid to the Lenders:
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Third, to the Adminisirative Agent, for application by it towards prepayment ot the
Obligations, pro rata among the Lenders according to the amounts of the Obligations then held
by the Lenders: and

Fourth, any balance ot such Procecds remaining after the Oblizations shall have been
paid in full, ne Letters of Credit shall be outstanding and the Commutinents shall have
terminated shall be paid over 1 the Borrower or to whomsocver may e lawtully entitled to
receive the same.

6.6 Code and Other Reniedies. 1f an Event of Default shall vecur and be continuing
the Administrative Agent, on behalf of the Lenders, may exercise. in addition (o all other rights and
remedies granted to them in this Agreement and in any other instrument or agrcement sceuring,
evidencing or relating to the Obligations, all rights and remedies of a secured party under the New
York UCC or any other applicable law  Withour limiting the generality of the foregoing, the
Administrative Agent, without demand ol performance or other demand. presentment. protest,
advertisement or notice of any kind {cxcept any notice required by faw referred to below] to or upon
any Grantor or any other Person (ull and cach of which demands, defenses, advertisements and notices
are hereby waived), may in such circumstunces torthwith collect, receive. appropriate and realize upon
the Collateral. or any part thereof. and-or may forthwith sell. Jeasc, assign. giv: optien or vptions to
purchase, or otherwise dispose of and detiver the Collateral or any part thercof (or contract to do any
of the foregoing), in vne vr more parcels at public or private sale or safes, at any exchange, broker's
board or office of the Administrative Agent or any Lender or elsewhere upon such terms and
conditions as it may deem advisabic and at such prices as «t may deem best. tor cash or «n credit or
for future delivery without assumption of uny credit risk.  The Admimstrative Agent or any Lender
shall have the right upon any such public sale or sales, and, to the extent permitted by law. upon any
such private sale or sales, to purchase the whole or any part of the Collateral so sold, free of any right
or equity of redemption in any Grantor. which right or equity 1s hereby warvee and released. Each
Grantor further agrees, at the Administrative Agent's request, to assemble the ollateral and make it
available to the Administrative Agent at places which the Administrative Agent shall reasonably select,
whether at such Grantor's premises or elsewhere. The Administrative Agent shall apply the net
proceeds of any action taken by it pursuant to this Section 6.6, after deducting all reasonable costs and
expenses of every kind incurred in conacetion therewith or incidental to the care or safekeeping of any
of the Collateral or in uny way relating t the Coflateral or the rights of the Admimstrative Agent and
the Lenders hereunder, including. withuut mitation, reasonable attorneys’ fees and disbursements, to
the payment in whole or in part of the Obligations. in such order as the Administrative Agent may
elect, and only after such application and after the payment by the Administrative Agent of any other
amount required by anyv provision of law  mcluding, without limitation. Section 9-504(1)(c) of the
New York UCC, need the Administrative Agent account tor the surphus. it any, to any Grantor. To
the extent permitted by applicable law. cuch Grantor waives all claims. damag:s and demands it may
acquire against the Administrative Agent or any Lender ansing out of the exercise by them of any
rights hereunder. If any notice of a proposed saic or other disposition of Collateral shall be required
by law. such notice shall be deemed reasanable and proper if given at least 111 days before such sale
or other disposition.

6.7 Registration Rights. ta) (f the Administrative Agent shall determine to exercise
its right to sell any or all of the Pledged Stock pursuant to Section 6.6, and if in the opinion of the
Administrative Agent it is necessary or advisable to have the Pledged Stock, cr that portion thereof to
be sold, registered under the provisions ot the Securitics Act, the relevant Grantor will cause the Issuer
thereof to (i) execute and deliver, and cause the directors and officers of such Issuer to execute and
deliver, all such instruments and documents. and do or cause to be done all sich other acts as may be.
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in the opinion of the Administrative Agent. necessary or advisable to register the Pledged Stock. or
that portion thereof to be sold, under the provisions of the Securities Act, (ii) use its best etforts 1o
cause the registration statement relating therete to become effective and to remain effective for a
period of one year from the date of the first public offering of the Pledged Stock, or that portion
thereof to be sold, and (iii) make all amendments thereto and/or to the related prospectus which, in the
opinion of the Administrative Agent. are necessary or advisable, all in conformity with the
requirements of the Securities Act and the rules und regulations of the Securitics and Exchange
Commission applicable thereto. Each Grantor agrees to cause such Issuer to comply with the
provisions of the secuntics or "Bluc Sky" laws of any and all jurisdictions which the Admimstrative
Agent shall designate and to make available to its sccurity holders. as soon as practicable. an ecarnings
statement (which need not be audited) which will satisfy the provisions of Section 11(a) of the
Securities Act.

(b) Each Grantor recogn:zes that the Administrative Agent mav be unable to effect a
public sale of any or all the Pledged Stock by reason of certain prohibitions cuntained in the
Securities Act and applicable state securities laws or otherwise, and may be compelled to resort to one
or more private sales thercot to a restricted group of purchasers which will be obliged to agree, among
other things, to acquire such securities for their own account for investment and not with a view to the
distribution or resale thereof. Each Grantor acknowledges and agrees that uny such private sale may
result in prices and other terms less favorable than if such sale were a public sale and, notwithstanding
such circumstances, agrees that any such private <ale shall be deemed to have been made n a
commercially reasonable manner. The Administrative Agent shall be under no obligation to delay a
sale of any of the Pledged Stock for the period of time necessary to permit the [ssuer thereof to
register such securities for public sale under the Securities Act, or under apphicable state sccurities
laws, even if such Issuer would agree to i so

(¢) FEach Grantor agrees o use 1s best efforts to do or cause «. be done all such other
acts as may be necessary to make such sile or sales of all or any portion of the Pledged Stock
pursuant to this Section 6.7 valid and binding and in compliance with any and all other applicable
Requirements of Law. Each Grantor further agrees that a breach of any of the covenants contained in
this Section 6.7 will cause irreparable mjury to the Administrative Agent and the Lenders, that the
Administrative Agent and the Lenders have no adequate remedy at law in respect of such breach and,
as a consequence. that cach and every covenant contained in this Section 6.7 shall be specifically
enforceable against such Grantor, and such Grantor hereby waives and agrecs rot t assert any
defenses against an action for specific pertarmance of such covenants except for a defense that no
Event of Default has occurred under the Credit Agreement

6.8 Waver; Deficiency. bach Grantor waives and agrees not 10 assert any rights or
privileges which it may acquire under Section 9-112 of the New York UCC. Fach Grantor shall
remain liable for any deficiency if the proceeds of any sale or other disposition of the Collateral are
insufficient to pay its Obligations and the fees and disbursements of any attorneys employed by the
Administrative Agent or any Lender to coliect such deficiency.

SECTION 7 THE ADMINISTRATIVE AGENT

7.1 Administrative Agent’s Appointment as Attorney-in-Fact, 2tc. (a) Each Grantor
hereby irrevocably constitutes and appoints the Administrative Agent and any -fficer or agent thereof.
with full power of substitution, as its truc and lawful attorney-in-fact with full urevocable power and
authority in the place and stead of such Cirantor and in the name ot such Granior or in its own name.
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for the purpose of carrying out the terms of this Agreement. to take any and «il appropriate action and
to execute any and all documents and nstruments which may be necessary or desirable to accomplish
the purposcs of this Agreement, and., without fimiting the generality of the foregoing, each Grantor
hereby gives the Admunistrative Agent the power and right, on behalf of such Grantor, without notice
to or assent by such Grantor, to do anv or all of the following:

(1) in the name ot such Grrantor or its own name, or otherwise, take possession of and
indorse and collect any checks. drafts, notes. acceptances or other instruments for the paymeni
of moneys due under any Reccivable or with respect to any other Collateral and file any claim
or take any other action or proceeding it any court of law or cquity or otherwise deemed
appropriate by the Admimstrative Agent for the purpose of collecting iny and all such moneys
due under any Receivable or with respect to any other Collateral wherever payable;

{ii) m the case of any Intellectual Property, execute and delver. and have recorded,
any and all agreements, mstruments, documents and papers as the Adninistrative Agent may
request to evidence the Admimstrative Agent’s and the Lenders” securnity interest in such
Intellectual Property and the gecdwill and general intangibles of such irantor relating thereto
or represented thereby:

(1) pay or discharge raxes and Liens levied or placed on or tareatened against the
Collateral, effect any repairs or any insurance called for by the terms of this Agreement and
pav all or any part of the premums therefor and the costs thereof:

(v) execute. in connection with any sale provided for in Sceton 6.6 or 6.7, any
indorsements. assignments or other instruments of conveyance or transter with respect to the
Collateral: and

{v) (1} direct any party hable tfor any payment under any of the Collateral to make
payment ot any and all moneys due or to become due thereunder directly to the Administrative
Agent or as the Administrative Agent shall direct; (2) ask or demand tor, collect, and receive
payment of and receipt for. any und all moneys, claims and other amounts due or to become
due at any time in respect of or arising out of any Collateral: (3) sign and indorse any
invoices, freight or express bills. bills of lading, storage or warchouse receipts, drafts against
debtors, assignments, verifications. notices and other documents in connection with any of the
Collateral: (4) commence and prosecute any suits, actions or proceedings at law or in equity in
any court of competent jurisdiction to cellect the Collateral or any poriion thereof and to
enforce any other right in respect of any Collateral; (5) defend any suit, action or proceeding
brought against such Grantor with respect w any Collateral; (61 settie, compromise or adjust
any such suit, action or proceeding and, in connection therewith, give such discharges or
releases as the Administrative Agent may deem appropriate: (7) assign any Copyright, Patent
or Trademark {along with the guodwill of the business to which any such Copynight, Patent or
Trademark pertains). throughout the world for such term or terms, on such conditions, and in
such manner, a8 the Administrative Ageat shall in s sole discretion determine; and (8)
generally, scll. transfer, pledge wnd muke any agreement with respect 10 or otherwise deal with
anv of the Collateral as fully andt complotely as though the Administrative Agent were the
absolute owner thereof for all purposes. and do. at the Administrative Agent’s option and such
(Grantor’s expense, at any time, o1 from time to time, all acts and things which the
Administrative Agent deems necessary to protect, preserve or realize upon the Collateral and
the Administrative Agent’s and the Londers” security interests therein and to effect the intent
ot this Agrcement, all as fully and effectively as such Grantor might do.
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Anything n this Section " 1(s) tu the contrary notwithstanding, the Administrative Agent
agrees that 1t will not exercise any rights under the power of attomey provided for in this Section
7.1(a) unless an Event of Detault shail have occurred and be continuing.

{b) It any Grantor fails to pertorm or comply with any of it~ agreements contained
herein, the Admimstrative Agent. at its option. but without any obligation ~o o do, may perform or
comply, or otherwise cause performance or compliance, with such agreement.

(c) The expenses of the Admimstrative Agent incurred m connection with actions
undertaken as provided in this Section 7 |, together with interest thereon at a rate per annum equal to
the rate per annum at which interest would then be payable on past due Revolving Credit Loans that
are Base Rate Loans under the Credit Agreement, from the date of pavment by the Administrative
Agent to the date reimbursed by the redevant Grantor. shall be pavable by sucn Grantor to the
Administrative Agent on demand

{(d) Each Grantor hercby ratities all that said attorneys shall Liwfully do or cause to be
done by virtue hercof.  All powers, authorizations and agencies contained in this Agreement are
coupled with an interest and are wrrevacable until this Agreenent is terminatec and the security
interests created hereby are released.

7.2 Duty of Admmisirauve Agent. The Administrative Agen's sole duty with respect
1o the custody, safckecping and physical preservation of the Collateral in its possession, under Section
9-207 of the New York UCC or otherwise, shalt be to deal with it in the same manner as the
Administrative Agent Jeals with sioular property for its own account.  Neither the Administrative
Agent, any Lender nor any of thew respective officers, directors, employees o agents shall be lable
for failure to demand, collect or realize upon any of the Collateral or for any Jdelay in doing so or shall
be under any obligation te scll or otherwise dispose ot any Collateral upon the reguest of any Grantor
or any other Person or to take any other action whatsoever with regard to the Collateral or any part
thereof. The powers conferred on the Administrative Agent and the Lenders hereunder are solely to
protect the Administracive Agent’s and the Lenders” interests in the Colatersl and shall not impose
any duty upon the Adminstrative Agent or any Lender to exercise any such powers. The
Administrative Agent and the Lenders shall be uccountable only for amounts that they actually receive
as a result of the exercise of such powers. and neither thev nor any of their officers, directors,
employees or agents shall be responsible 1o any Grantor tor any act or failure to act hereunder, except
for their own gross negligence or willtui msconduct

7.3 Execution of Financing Statements. Pursuant to Section -402 of the New York
UCC and any other applicable law. cach (rantor authorizes the Administrative Agent to file or record
financing statements and other filing ur recording documents or instruments with respect to the
Collateral without the signaturc of such Grantor in such form and in such offices as the Administrative
Agent reasonably determines appropriate 10 pertect the security interests of the Administrative Agent
under this Agreement. A photographic or other reproduction of this Agreement shall be sufficient as
financing statement or other filing or recording document or instrument for fiting or recording in any
jurisdiction.

7.4 Authority of Administrative Agent. Each Grantor acknowledges that the rights
and responsibilities of the Administrative Agent under this Agreement with respect to any action taken
by the Administrative Agent or the cxercise or non-exercise by the Administrative Agent of any
opticn, voting right. request, judgment or other right or remedy provided for herein or resulting or
arising out of this Agreement shall, as berween the Admunistrative Agent and the Lenders, be governed

053 131102502939 9823ALCE AGK TRADEMAR K
REEIL.: 1777 FRAME: 0197



by the Credit Agreement and by such other agreements with respect thereto as may exist from time to
time among them, but, as between the Administrative Agent and the Grantors, the Administrative
Agent shall be conclusively presumed to be acting as agent for the Lenders with full and valid
authority so to act or refrain from acting, and no Grantor shall be under any obiigation, or entitlement,
to make any inquiry respecting such authority.

SECTION 8. MISCELLANEOUS
8.1 Amendments in Writing, Nonc of the terms or provisions of this Agreement may

be waived, amended, supplemented or otherwise modified except in accordance with Section 10.1 of
the Credit Agreement.

8.2 Notices. All notices, requests and demands to or upon the Administrative Agent
or any Grantor hereunder shall be effected in the manner provided for in subsccrion 10.2 of the Credit
Agreement; provided that any such notice. request or demand to or upon any Guarantor shall be
addressed to such Guarantor at its notice aJddress set torth on Schedule |

8.3 No Waiver by Course_of Conduct, Cumulative Remedies. Meither the
Administrative Agent nor any Lender shall by any act (except by a written instrument pursuant to
Section 8.1), delay, indulgence, omission ¢r otherwise be deemed to have waived any right or remedy
hereunder or to have acquiesced in any Detault or Event of Default. No failure to exercise, nor any
delay in exercising, on the part of the Admumstrative Agent or any Lender, anv right, power or
privilege hereunder shall operate as @ waiver thereof. No single or partial exercise of any night, power
or privilege hereunder shall preclude any other or turther exercise thereof or the exercise of any other
right, power or privilege. A waiver by the Administrative Agent or any Lender of any right or remedy
hereunder on any one occasion shall not be construed as a bar to any nght or remedy which the
Administrative Agent or such Lender would otherwise have on any future occasion. The rights and
remedies herein provided are cumulative, mav be exercised singly or concurrentlv and are not
exclusive of any other rights or remedies provided by law.

$.4 Enforcement Expenscs: indemnitication (a) Each Guarantor agrees to pay or
reimburse each Lender and the Administrative Agent for all its costs and expenscs incurred in
collecting against such Guarantor under the guarantec contained in Section 2 or otherwise enforcing or
preserving any rights under this Agreement and the other Loan Documents to which such Guarantor is
a party, including, without limitation. the fees and disbursements of counsel (including the allocated
fees and expenses of in-house counsel) i cach Lerder and of counsel to the Administrative Agent.

{b) Each Guarantor agrees o pay, and to save the Administrativie Agent and the
Lenders harmiess trom, any and all liabilitics with respect to, or resulting from any delay in paying,
any and all stamp, excise. sales or other taxes which may be payable or determined to be payable with
respect to any of the Collateral or in connection with any of the transactions contemplated by this
Agreement,

{c) Each Guarantor agrecs 1o pav, and to save the Administrative Agent and the
Lenders harmless from. any and all liabilities. obligations, losses, damages, penalties, actions,
judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever with respect to the
excecution, delivery, enforcement, performance and administration of this Agreement to the extent the
Borrower would be required to do so pursuant to subsection 10.5 of the Credit Agreement.
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(d) The agreements 1 this Scction 8.4 shall survive repayment of the Obligations and
all other amounts payable under the Credit Agreement and the other Loan Documents,

8.5 Successors and Assigns. This Agreement shall be binding upon the successors
and assigns of cach Grantor and shall inure to the benefit of the Administrative Agent and the Lenders
and their successors and assigns; provided that no Grantor may assign. transfer or delegate any of its
rights or obligations under this Agrecment without the prior written consent o1 the Administrative
Agent

8.6 Sct-Off Each Grantor hereby irrevocably authorizes the Administrative Agent
and each Lender at any time and from time to time while an Event of Default shall have occurred and
be continuing, without notice to such Crantor or any other Grantor, any such notice being expressly
waived by each Grantor, to set-oft and appropriate and apply any and all deposits (general or special,
time or demand, provisional or final), in any currency, and any other credits. indebtedness or claims,
in any currency. in cach case whether direct or indirect, absolute or contingent, matured or unmatured.
at any time held or owing by the Administrative Agent or such Lender to or tor the credit or the
account of such Grantor, or any part thereof i such amounts as the Administrative Agent or such
Lender may elect, against and on account of the obligations and liabilities of such Grantor tw the
Administrative Agent or such Lender hereunder and claims of ¢very nature and description of the
Administrative Agent or such Lender against such Grantor, in any currency. whether arising hereunder,
under the Credit Agrecment, any other Loan Document or otherwise, as the Administrative Agent or
such Lender may elect, whether or not the Administrative Agent or any Lender has made any demand
for payment and although such obligauons, liabilities and claims may be contingent or unmatured.
The Administrative Agent and cach Leader shall notify such Grantor promptly of any such set-off and
the application made by the Administrutive Agent or such Lender of the proceeds thereof. provided
that the failure to give such notice shall not affect the validity of such set-oft and application. The
rights of the Administrative Agent and cach Lender under this Section X.6 are in addition to other
rights and remedies (including, without bmitation. other rights ot set-off) which the Administrative
Agent or such Lender may have.

3.7 Counterparts. Thes Agreement may be executed by one o more of the parties to
this Agreement on any number of separate counterparts (including by telecopy, and all of said
counterparts taken together shall be deemed to constitute onc and the same instrument.

8.8 Severability. Any proevision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall. as to such jurisdiction, be ineffective t¢ the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such

provision in any other jurisdiction

8.9 Section Headings. The Section headings used in this Agreement are for
convenience of reference only and are not to affect the construction hereof or he taken into
consideration in the interpretation hercof.

%.10 Integration. This Agreement and the other Loan Documents represent the
agreement of the Grantors, the Adminmistrative Agent and the Lenders with respect to the subject matter
hereof and thereof, and there are no promises, undertakings, representations or warranties by the
Administrative Agent or any Lender relative to subject matter hereot and thercof not expressly set
forth or referred to herein or in the other Loan Documents.
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8.11 GOVERNING LLAW. THIS AGREEMENT SHALIL. BE GOVERNED BY,
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK.

%.12 Submission T'o Junisdiction; Waivers. Each Grantor hercby irrevocubly and
unconditionally:

{a) submits for itself and «ts property in any legal action ot proceeding relating to this
Agreement and the other Loan Documents to which it is a party, or tor recognition and
enforcement of any judgment 1n respect thereof, to the non-exclusive general jurisdiction ot the
Courts of the State of New York. the courts of the United States of America for the Southern
District of New York, and appellute courts from any thercof:

(b) consents that any such actior or proceeding may be brought in such courts and
waives any objection that it muy now or hereafter have to the venue of any such action or
proceeding in any such court o7 thit such action or proceeding was brought in an inconvenicent
court and agrees not to plead o ¢leim the same;

(¢) agrees that service of process in any such action or proceeding may be effected by
mailing a copy thereot by registered or centified mail (or any substantially similar form ot
matl). postage prepaid, to such Grantor at its address referred to in Section ¥.2 or at such other
address of which the Administrative Agent shall have been notified pursuant therero;

{d) agrees that nothing herein shall affect the right o erffect service of process in any
other manner permitted by faw or shall himit the right to sue in any other jurisdiction; and

{¢) waives, to the maxunur extent not prohibited by law. any “ight it may have to
claim or recover in any legal action or proceeding referred to in this Section any special,

exemplary, punitive or consequential damages.

813 Acknowledgements. Hach Grantor herebyv acknowledges that:

(a) it has been advised by vounscel in the negotiation, execution and delivery of this
Agreement and the other Loan Documents e which it s a party

(b) neither the Administrative Agent nor any Lender has any fiduciary relationship
with or duty to any Grantor arising out ot or in connection with this Agreement or any of the
other Loan Documents, and the relationship between the Grantors, on the one hand, and the
Administrative Agent and Lenders, on the other hand. in connection herewith or therewith is
solely that of debtor and creditor: and

(¢) no joint venture iy created hereby or by the other Loan Documents or otherwise
exists by virtue of the transacticns contemplated hereby among the Lenders or among the
Grantors and the Lenders.

8.14 WAIVER OF JURY TRIAL. EACH GRANTOR HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGAL
ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT AND FOR ANY COUNTERCLAIM THEREIN.
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¥.15 Additional Grantors. Each Subsidiary ot the Borrower that is required to become
a party to this Agreement pursuant to subscction 6.9 of the Credit Agreement shall become a Grantor
for all purposes of this Agreement upon oxecution and delivery by such Subsidiary of an Assumption
Agreement in the form of Annex | herete

8.16 Releases. (a) At such time as the Loans, the Reimbursement Obligations and
the other Obligations shall have been paid in full, the Commitments have been terminated and no
Letters ot Credit shall be outstanding, the Collateral shall be released from the Liens created hereby,
and this Agreement and all obligations (other than those expressly stated to survive such termination)
of the Administrative Agent and cach Grantor hereunder shall terminate, all without delivery of any
instrument or performance of any act by any party, and all rights to the Collateral shall revert to the
Grantors. At the request and sole expense of any Grantor following any such termination. the
Administrative Agent shall deliver to such Grantor any Collateral held by the Administrative Agent
hereunder, and execute and deliver to such Grantor such documents as such Grantor shall reasonably
request to evidence such termination

(b) 1f any of the Collateral shall be sold, transferred ot otherwise disposed ot by any
Grantor in a transaction permitted by the Credit Agreement, then the Administrative Agent, at the
request and sole expense of such Grantor. «hall execute and deliver to such Grantor all releases or
other documents reasonably necessary or desirable for the release of the Liens created hercby on such
Collateral. At the request and sole expense of the Borrower, a Subsidiary Guarantor shall be released
from its obligations hercunder in the event that all the Capital Stock of such Subsidiary Guarantor
shall be sold, transferred or otherwise disposed of in a transaction permitted by the Credit Agreement;
provided that the Borrower shall have delivered to the Administrative Agent. at least ten Business
Days prior to the date of the proposed release, a written request for release identifying the relevant
Subsidiary Guarantor and the terms of the sule or other disposition in reasonable detail, including the
price thereof and any expenses in connection therewith, together with a certification by the Borrower
stating that such transaction is in compliance with the Credit Agreement and the other Loan
Documents.
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IN WITNESS WHEREOF, cach of the undersigned has caused this Guarantec and
Collateral Agreement to be duly executed and delivered as of the date first above written.

NCTACOUTSITION CORPORATION
/ o
A\

/ -
By ] (O A

NATEONWH}?CREDI']] INC.

[}y ,/z FTN / RN 7;: [’k/‘\ “
S o .
I'tle: e o r‘xb}\ NJ’_@~:} S

3.

{ ~.
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Schedule 1

NOTICE ADDRESSES OF GUARANTORS
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Schedule |

NOTICE ADDRESSES OF GUARANTORS

NCI Acquisiton Corporation
6190 Powers Ferry Road, 4th Floor
Atlanta, GA 30339
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Schedule 2

DESCRIPTION OF PLEDGED SECURITIES
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Schedule 2

DESCRIPTION OF PLEDGED SECURITIES

Pledged Stock:

Issuer 4 lass of Stock Stuck Certificate No No. of Shares
NCI Recoveries Limited Ondinary it 65
Nationwide Credit. Tnc. Common ! 10

Pledged Notes:

issuer o Pavee Principal Amount

None.
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Schedule 3

FILINGS AND OTHER ACTIONS REQUIRED TO PERFECT SECURITY
INTERESTS
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FHLINGS AND OTHER ACTIONS
REQUIRED TO PERFECT SECURITY INTEREST

Unitorm Commercial Code Filings

File in jurisdictions listed in attached list of facilives.

Patent and Trademark Filings

File in copyright, patent and trademark oftices.

Actous with Respect to Pledged Stock

Take possession of stock,

Other Actions

None

TRADEMARK
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Schedule 4

LOCATION OF JURISDICTION OF ORGANIZATION AND CHIEF EXECUTIVE
OFFICE
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Schedule 4

LOCATION OF JURISDICTION ©F ORGANIZATION AND CHIEE EXECUTIVE OtFICE

Qrantor Locatien

Nationwide Credit, Inc. 6190 Powers Ferry Road. 4th Floor
Atlanta GA 31339

NCI Acquisinon Corpordtion 6190 Powers Ferry Road. 4th Floor
Atlanta, GA 3(:339
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Schedule §

LOCATION OF INVENTORY AND EQUIPMENT
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Schedule 5

LOCATION OF INVENTORY AND EQUIPMENT

Grantor 1L

See attached.
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Schedule 6

COPYRIGHTS & COPYRIGHT LICENSES; PATENTS & PATENT LICENSES;
TRADEMARKS AND TRADEMARK LICENSES
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REFEL: 1777 FRAME: 0243



Schedule 6

COPYRIGHTS AND COPYRIGHT LICENSES

See attached

PATENTS AND PATENT LICENSES

See attached.

TRADEMARKS AND TRADEMARK LICENSES

See attached.
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INTELLECTUAIL PROPERTY

SCHEDULE 5.11(a)

COPYRIGHTS

Pursuant to the certain Asset Purchase Agreement dated 12/18/92,
ACB Management Services, Inc., author of the work "A C.C.E.§5.5.

ACB C(Client Executive Support System," assigned all its rights,
title and interest in and under all U.5. and foreign copyrights to
such work, to ACB Business Services, Inc. (f/k/a ACM, Inc.),
including the U.3. copyright reagistration for said work: TX
418381. The U.5. copyright tration for td work has

T e
subsequently been assigned to the Company pursuant -0 a certain
confirmation of assignment <f copyvright, a copy »f which 1g
attached hereto as Exhibit »,11.1.

NONE

See Schedule 5.11(c¢) regarding ths termination of license and
covenant not to sue rightg relating to a certain portfolio of
patents and patent applicaticns owned by Ronald A. Katz Technology
Licensing, L.P., upon the change of control of Affiliates of FDC,
including the Company.

TRADE SECRETS

All confidential 1deas, Know-how, concept s, methods,
processes, formulae, reports, data, customer 1lists, customer
requirements, mailing lists, business plans, marketing plans or
strategies, software {(including source code and object code), and
other proprietary information of rhe Company or the Subsidiaries
that provides the Company «r ~he Subsidiaries with & competitive

advantage.
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INTELLECTUAL PROPERTY

SCHEDULE 5.11(b)

SOFTWARE
1. w@p@impymsm Previously Acquired by Company or
its Affiliates:
Title Prior Owner

CONVERT 2 .EXE
STANDY . EXE
BOUNTY . EXE

EMPLOY  EXE
EMPLIST.EXE ACE Management
COBOLCNV . EXE Services, nc.
TCINDEX . EXE
TCNEMU | EXE

ACCOUNT.FIN
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Title

Prior Owner

PC Programs

Home Office AS,/400 CL Programs
Home Office AS/400 RPC Programs
HFS AS/400 CL Programs

HFS AS/400 COBOL Program:
Branch AS/400 »A. C.C.E. 5.5 (L

Programs

Brarich AS/400 A.C.C.E.S. . RP3
Programs

Home Office ES, 9000 Assembler
Programs

Home Office ES,/9000 CICS Programs

Home OQffice ES,/9000 Batch CORBOIL
Programs

Home Office Program Descriptlons

ACBE Managenment
Services, Inc.

MACS 2000 collection syster software Master Collectors,

Inc.

Collector workscreen

Payment processing

Letter printing

Account placement

Legal processing

Account reporting

Acccunt transfer and assignment

Accounting software developed Ly
SOTAS International

Collection software develooed by
COMPCC, Inc.

Ingram

PAY

TRADEMARK
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2. Interface Programs Used in the Businegs.

Approximately 4200 customer interface software orograms have
been created by Company employees or consultants for ~he Company's
customers to enable the Company to interface with itg various
customers. A listing of these programs has been made available for
inspection by the Buyer. Tne Sellers make no representations or
warranties, including as to title and ownership, or non-
infringement of the intellscrual property rights »f any third
party, with respect to these programs.

3. Third-Party Software Used 1n the Business:

CUBS (licensed from Columbia Ult:imate) (copy of license attached)
FACS System (licensed from Ontario Systems Corp.) (copy of license
attached)

Collection Partner Software, L#=3gal Forwarding Soluticn Software and
Collection Partner to Cellection Partne:r

Electronic Data Interface Module (licensed from J.m Hubbard &
Associates) (copy of licensesg attached)

29
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INTELLECTUAL PROPERTY

SCHEDULE b5.11(c¢)

AL Patent Rightgs:

1. Enterprise Licenseg With Romald A, Katz Technclogy
Licensing, L.P.

Ronald A. FKatz Techno.ogy Licensing, L.P., a California
limited partnership ("RAKTL") is the owner of a portfclio of United
States and foreign patents and patent applications {the
"Portfolio") relating to autowmated transaction processing utilizing
communication facilities and/or computer telephone integration.
The Portfolico has particular relevance to the interactive and
automated call processing industry, prepaid calling card services,
product/service technical support, customer service, creditr card
and calling card authorirzation and utilization, service bureaus,
home shopping and remote ordering The Porttolic also relates to
merchandising, promotions, registrations, contests and lotter:es as
well as functions involved in securing information fr-om databases
by telephone, interactive cable transactions and variois other uses
of 800 and 900 telephone numbers

FDR is an Affiliate of FIO . FDR ig a limited partner in RAKTL
and has an economic interest in the partnership. FDR, FDC and
FDC's Affiliates =njoy non clusive license and covenant not to
sue rights under the Portfolio pursuant to two (2) License and
Covenant Not to Sue Agreements (the "RAKTL Enterprise License
Agreements") between RAKTL and FDR dated September 17, 1994 and
November 14, 1994. Thess |icense and covenant not to sue rights
under the RAKTL Enterprise L Agreements are only available to
Affiliates of FIC while affiliares remain directly or
rndirectly controlled by FIi

In the event an Affiliate of FDC becomes no longer controlled
by FDC (as for instance in 3 sale of all of the stock of such
Affiliate to a third party), the former Affiliate's license and
covenant not to sue rights under the RAKTL Enterprise License
Agreements automatically termirate in accordance with the terms and
conditions of such Agreements However, under the RAKTL Limited
Partnership Agreement, RAKTL has separately agreed with FDR that
RAKTL will not make a claim or prosecute an infringement action
under the Portfol:io (without FDR's prior written consent) against
a former FDC affiliate with regard to activities that are within
the scope of rhe activities that the former affiliats was engaged
in while it was controlled by FDC. For activities beyond the scope
of those activities that the former affiliate was engaged in while
it was controlled by FDC, RAKTL i3 not restricted from bringing an
infringement claim or actior under the Portfolio if such activities
beyond such scope infringe ot Portfolio

TRADEMARK
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In addition, during the period that an Affiliate of FDC enjoys
license and covenant not to sue rights under the RAKTL Enterprise
License Agreements, 1t may in certain circumstances be able to
convey implied license rightg under the Portfolio with respect to
the products and/or services which 1t sells or otherwise furnishes
to 1ts customers. In the event the Affiliate becomes no longer
contrclled by FDC (as for instance in a sale of all of the stock of
the former affiliate t¢ & third party), the former affiliate's
license and covenant not to sue rights under the RAKTL Enterprise
License Agreements automatically terminate thereby also
automatically terminating its ability to c¢oavey such implied
license rights in respect to the products and/or services it sells
or otherwise furriishes its customers. Depending upen the express
or 1implied representations., warranties, indemnities or othe:
assurances which the forme: atfiliate may have provided or be
deemed to have provided or which the former aff:liate may be
providing or be deemed tc¢ be providing to its customers with regard
to the products and/or services it sells or otherwise furnishes,
the termination of 1its ability to convey such implied license
rights could expouse it to :iability to its customers in the event
RAKTL were to bring an infringement action under zhe Portfolic
against one or mcore of its customers.

2. Licenseg of "Auto-Pay" from AutoScribe (orporation.

The Company and, «r the Subsidiaries use a number of
copies of a software application called "Auto-Pay" licensed fror
AutoScribe Corporation ("Autcscribet) . This applicat:on relates to
computer systems which gen preauthorized debt r checks for

submission and payment through the banking system Mr. Robert
Pollin was the inventor name in regard to United States Patent
Number 5,504,677 {(the "Pollin Patent") which covers systems which
generate preauthorized check The Company believes tnat Mr

Pollin is also an owner of duroScribe Corporation.

The Company understands that rights under the Pollin Patent
were assigned or licensed exclusively to National Credit Management
Corporation ("National"), but that AutoScribe and/or Mr. Pollin are
currently in litigation with National and are seeking to terminate
the assignment/license. rceordingly, 1t 1s unclear whether the
copies of the "ARuto-Pay" “rware application being used by the
Company and the Subsidiaries are licensed under the Pollin Patent.
If they are not so licensed, the Sellers believe it 1s possible
that the copies of the "Auio Pay" application may infringe the
exclusive rights of Naticna onder rhe Pollin Patenrt 1f such rights
are ultimately upheld.

31
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3. The Company's use of Bar Code Technology .

Bar Code Disclosure The Company and/or Subsidiaries
utilize bar code technology :n the Business without a license from
the estate of Jerome H. Lemelson. Mr. Lemelson was the inventor of
a number of United States tentrs relating to methods and apparatus
for scanning, analyzing and,or generating image information. The
Company understands that Mr. Lemelson's estate is conducting &
licensing program with respect -o these patents.  The Company also
understands that the validity and/or enforceability of these
patents is the subject of pending litigation.

1. The Company has not obtained on a consistent basis
written work-for-hire and conf:dentiality agreements, ¢r assignment
agreements providing for exclusive ownership and rights in the
Company for works created by a number of independent programmers
and consultants who have besr engaged by the Company to work on
various projects from time to  time. Such programmers oOr
consultants have been engaged to provide computer programming
services and to write or develop code, and any 1related user
manuals, or contribute tc¢ the development or enhancement of the
Software owned or licensed by the Zompany and/or its subsidiaries.
In connection with such engagement, such independent programmers Ol
consultants may have gained access to the Trade Secrets. Moreover,
such programmers' or consultants' work product, includiag Software,
may also constitute Trade -ecrets. Therefore, sucia independent

programmers or consultants mav be able to assert rights in such
Software. They may also 1ot he obligated £o maintain the

confidentiality of any Trade Secrets to which they had acce
during the course cof their engagement by the Company, Or to ass
any work product that may constiturce a Trade Secret and to maintain
the confidentiality of such work aroduct

2. The Company has allowed its customers to gain access from
a remote location to the Company's computer system, o1 which some
or all such Software resides or i3 accessible. Such access has

been provided without any restricticns or conditions, such as, by
making access by the customer conditioned upon such customer
signing a license agreement 4 non-disclosure agreement or other
agreement or obligation regarding the use of such Software
(including against copying, disc ure, transfer. transmission or
other distribution:

3. Such Software and other computer systems owned or
licensed by the Company are not Year 2000 compliant. However, the
Company has made representations to its clients that such Software
is or will be made to be Year 000 compliant.

TRADEMARK
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4. The First Data Aftiliated group o©f conpanies has
enterprise type license c¢r other agreements with the owners,
licensors, wvendors and/or providers of software, Intellectual
Property, equipment, other property and/or services; listed in
Exhibit 5.4.3. Such license »r other agreements may grant the
Company and/or the Subsidiariess rights, options and/or benefits in
or with respect to the appmlcakﬂv software, Intellectual Property,
equipment, other property and/or services which are no ordinarily
available in other circumstances. Upon the Closing and the Company
and the Subsidiar:es no longer being affiliated wi~h FDC, the
Company and the Subsidiaries will lose such rights and benefits
and/or no longer be entitled to exercise such options (except to
the extent provided for pursuant to the Transition Services
Agreement . )

/

6. See also referencs r©o Auto-Pay software in Schedule
5 11(c)B(2) .

7. The Company and/or Subsidiaries utilize bar code
technelogy in the Business without a license from the estate of
Jerome H. Lemelson. Mr. Lemslson was the inventor of a number of
United States patents relating to methods and apparatus for
scanning, analyzing and/cr generatcing image information. The:
Company understands that Mr Leme ! son's estate 1s conducting
licensing program with respect o the patents. The Company also
understands that the wvalidity &nd/or enforceaoility of these
patents is the subject of pending litigation.

8. Virtually all of the third party licens=2s for the
Software identified in Scheduie 5.11(b), including licenses for
commercially available or "shrink-wrapped" software, and any other
licenses granted to the Cowpany or any of the Subsidiar:es by third
parties restrict assignment and/or contain change in  control
provisions. Such licenses mav sive the other partv's consent to
avoid a breach of such license rerms and/or an event of default o:
other event entitling the other party to terminate such licenses.

C. Trademarks:
1. Collecto, Inc. filed suit the United States District

Court for the District of Colorado against Nationwide Credit, Inc.
alleging that Nationwide Credir Inc. infringed certain trademarks

owned by Collecto; Civil Action No. 97-B-872. Collecto alleged
that 1t had wused the mark "NATIONWIDE CREDIT" in  Colorado
continuously since 1968 and rhat <Collecto's use 1is prior to

Company's use. Pursuant to a Settlement Agreemprt ent.ered by the
parties on May 145, 1997, e lawsuit was dismissed against
Nutionwide <redit, Inc. with prejudice. 3ince then, the parties
have entered into a Purchase Ajreement whereby Seller purchased,
and Collecto conveyed, transferrad and assigned to Seller, all
rights to the following crademarks, together with the goodwill
related rhereto: NATTONWIDI NATTONWID® CREDIT, NOL[, NCC, any
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logos containing either NATIONWIDE, NATIONWIDE CRELIT, NCI or NCC
and any names or marks confusingly similar theretc.

2. On 7/19/96, Company sent a cease and desi st letter to Jim
Norton, Vice President of o company doing business as "Nationwide
Credit Corporation" ba andria, VA, demanding rhat the

288

Virginia company cease ‘ mark "NATIONWIDE (REDIT" based on
the Company's ederal registration as a s=2rvice mark of the

identical mark on November 7 1975, The Virgiria company responded
with a letter requesting further information, inclucding the factual
basis of the Company's c<¢laim, and to Seller’ knowledge, the
Virginia company has continued to use the trads names. The Company
has taken no further actionn since that time

3. The Sellers have become aware that there are numerous
concurrent third-party use of the mwark "NATIONW:DE CREDIT" anc
variations thereof i in ddentical or related markets and
channels of trace, (See iarch reports attached as Exhibit 5.11.:2
disclosing other similar uses of "NATIONWIDE CREDIT' and variations
thereof, including as a rrade name, by others in same or similar

businesses) . Such third party uses may be proor to the Company'o

use and thus, one or wmore 50 such third parties may have rights

the mark "NATTONWIDE CREITT" cupsrior oo the Company's rights on
the mark.

4. On  August &, 1947, Nationwide was unctified by the
Washington Collection Agency Board (the "WCA Board") that it had
been contacted by a representative of Nationwide Collectors Company
("Collectors") . Collectcrs told the WCA Board that it had been
receiving Nationwide's mail, money and telephone cal Nationwide
was asked tc¢ contact g ors to respond to 1os inquiry. A
similar inquiry has been made by the State of Flovida.
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INTELLECTUAL PROPERTY

SCHEDULE 5.111(d)

5.13d) (dii}:

1. See 3chedulse . 11(c¢) regarding possibie third party
claims against Company with respect to the Copyrights, the Patent
Rightsg, the Software, Trade Secrets and the Trademarks.

2. See Schedule & L. i¢) regarding possible factual grounds
for third-party asserticn of abandonment and/or loss of rights
based on laches, estoppel, and/or failure to actively enforce
trademark rights and concurrent rhird-party uses of the Trademarks .

3. See Schedule 5.:11(2) regarding factual grcunds for third-
party claims based on possible loss or diminution of rights in
Software and any Copyrights theretoe or Trade Secrets, for
permitting unlicensed, anc unrestricted distribution, use or access
to such Softwars or Trade sSeorers, and faillure o obtalin written
work- for-hire and/or assiannent documents, where anplicable

4. See Schedule o L1 ¢) for potential patent infringement
claims relating to the Faty enterprise patent licenses, the license
for the AutoPay software, ard rhe Lemelson patents
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INTELLECTUAL PROPERTY

SCHEDULE 5.11 (e)

5.11(e) (1)

See Schedule 5.11 (¢ regarding dispute involrsing Nationwide
Credit Corporation of Virginia; Item % of Schedule 5.13 regarding
the claim made by Fiserv, and Itcem 4 of Schedule 5,11 (c¢) (C) above
regarding claims by Washington Collection Agency Board and State of
Florida.

S.ilie) (id):

S5ee Schedule 5. 11!el . anove,
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See

Schedules

SCHEDULE 5.11(f)

abore

TRADEMARK
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SiMPSON THACHER & BARTLETT
A PARTNERSHI® WHICH INCLUDES PROFESSIONAL CORPORATIONS
1o LEXINGTON A.\'Pf\"[’li
Newe YORK, N.Y. 10017-1319544

12112 2552000

WriTER'S DIRECT DiaL NuMBER FACIMILE (@12) 455-250R WRITER'S E-MAIL ADDRESS
TELEX: 120158

(212) 455-3232 R _Maiello(astblaw.com

EXPRESS MAIL April 21, 1998

Re: Recordation of Security Agrecment

Commissioncr of Patents and Trademarks
U.S. Patent and Trademark Office
Office of Public Records
Crystal Gatcway 4, Room 335
Washington, DC 20231
Dcar Madam or Sir:
Enclosed for recording please find a Security Agreement in favor of Fleet
Capital Corporation, as Administrative Agent, covering 4 U.S. trademarks and trademark
applications.
A check for $115 s enclosed to cover the filing fee. Please return

confirmation of this filing to me at my firm’s address as listed above.

Thank you for your consideration.

Respectfully submitted,

7% (—O

Raymond M. Maicllo
cc: Michacl Lee

Enclosurc

Loxpox Hone KoNo Toxyo STWEMARK}()M'M BUS
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UNITED STATES DEPARTMENT OF COMMERCE
Patent and Trademark Office

ASSISTANT SECRETARY AND COMMISSIONE R

OF PATENTS AND TRADEMARKS

Washington, 0.C. 202371

JULY 20, 1998

PTAS
SIMESON THACHER & BARTLETT |
1006

RAYMOND M. MAIELLO *100697387A*
425 LEXINGTON AVENUE
NEW YORK. NY 10017

UNITED STATES PATENT AND TRADEMARK OFFICE
NOTICE OF NON-RECORDATION OF DOCUMENT

DOCUMENT ID NO.: 100697387

THE ENCLOSED DOCUMENT HAS BEEN EXAMINED AND FOUND NON-RECORDABLE BY THE
ASSIGNMENT DIVISION OF THE U.S. PATENT AND TRADEMARK OFFICE. THE REASON(S)
FOR NON-RECORDATION ARE STATED BELOW. DOCUMENTS BEING RESUBMITTED FOR
RECORDATION MUST BE ACCOMPANIED BY A NEW COVER SHEET REFLECTING THE
CORRECT INFORMATION TO BE RECORDED AND THE DOCUMENT ID NUMBER REFERENCED
ABOVE.

THE ORIGINAL DATE OF FILING OF THIS ASSIGNMENT DOCUMENT WILL BE MAINTAINED
IF RESUBMITTED WITH THE APPROPRIATE CORRECTION(S) WITHIN 30 DAYS FROM

THE DATE OF THIS NOTICE AS OUTLINED UNDER 37 CFR 3.51. THE RESUBMITTED
DOCUMENT MUST INCLUDE A STAMP WITH THE OFFICIAL DATE OF RECEIPT UNDER

37 CFR 3. APPLICANTS MAY USE THE CERTIFIED PROCEDURES UNDER 37 CFR 1.8

OR 1.10 FOR RESUBMISSION OF THE RETURNED PAPERS, IF THEY DESIRE TO HAVE
THE BENEFIT OF THE DATE OF DEPOSIT IN THE UNITED STATES POSTAL SERVICE.

SEND DOCUMENTS TO: U.S. PATENT AND TRADEMARK OFFICE, ASSIGNMENT
DIVISION, BOX ASSIGNMENTS, CG-4, 1213 JEFFERSON DAVIS HWY, SUITE 320,
WASHINGTON, D.C. 20231. IF YOU HAVE ANY QUESTIONS REGAKDING THIS NOTICE,
YOU MAY CONTACT THE INDIVIDUAL WHOSE NAME APPEARS ON THIS NOTICE AT
703-308-9723.

1. PLEASE IDENTIFY THE FOUR PROPERTY NUMBERS THAT YOU WANT RECORDED.

2. THE COVER SHEET SUBMITTED FOR RECORDING DOES NOT ADEQUATELY IDENTIFY
THE PROPERTY NUMBER(S). THE APPLICATION NUMBER AND SERIES CODE OR THE
SERIAL NUMBER AND FILING DATE 1S REQUIRED.

ANTIONE ROYALL, EXAMINER
ASSIGNMENT DIVISION
OFFICE OF PUBLIC RECORDS

TRADEMARK
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SiMPsSON THACHER & BARTLETT
A PARTNERSHIP WHICH INCLUDES PROFESSIONAL CORPORATIONS
e 425 LEXINGTON AVENUE
NeEw Yorg, N.Y. 10017-3954.
(212) 4B5-2000

Disrcr Dias NoMBER TRA R Fiepr CSIMILE: (212) 485-2502 E-MAI1L ADDRESS
1oy 455 2930 ot # THOC TELEX: 129158 _
(212) 455-3232 ““m““m““ \“\l\\\\\\\\\\\\\ A r_maicHo@stblaw.com
07-30-1
EXPRESS MAIL July 30, 1998

Re: Notice of Non-Recordation of Document of July 20, 1998
Document 1D No.: 100697387

U.S. Patent and Trademark Office
Assignment Division

Box Assignments, CG-4

1213 Jetferson Davis Hwy, Suite 320
Washington, DC 20231

attn: Antionc Royall

Dcar Mr. Royall:

In accordance with your Notice of Non-Recordation, enclosed for recordation
pleasc find the original Recordation Cover Sheet and Sceurity Agreement received by
your officc Aprit 21, 1998, as well as the updated Cover Sheet you requested including
the registration/application numbers of the 4 U.S. trademarks and trademark applications
to be recorded.

I hope that the appropriate filing may now be exccuted. Thank you for your
attention to this matter.

Respectfully submitted,

[\

Raymond M. Mmdlo

Enclosure

LoNDON Hone Kono Torvo SJNGM])%RE COLUMBUS

T
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